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IN THE CHANCERY COURT FOR DAVIDSON COUNTY, TE NE*E 

STATE OF TENNESSEE, ex rel. 	 ) 
ROBERT E. COOPER, JR., ATTORNEY GENERAL ) 
and REPORTER, 	 ) 

) 

Plaintiff, 	 ) No. 11-1548-Hi 
) 

V . 

	

) 

SENIORTRUST OF FLORIDA, INC., 

Defendant. 

JOINT MOTION BY THE RECEIVER OF SENIORTRUST OF FLORIDA, INC., THE 
RECEIVER OF ELDERTRUST OF FLORIDA, INC., NATIONAL HEALTH 
INVESTORS, INC. AND NATIONAL HEALTHCARE CORPORATION FOR 

APPROVAL OF A SETTLEMENT AGREEMENT 

The Receiver of SeniorTrust of Florida, Inc. ("SeniorTrust"), the Receiver of ElderTrust 

of Florida, Inc. ("ElderTrust"), National Health Investors, Inc. ("NM"), and National Healthcare 

Corporation ("NHC") (collectively, the "Parties") move this Court for entry of an Order 

approving that certain settlement between the Parties which, among other things, resolves all 

issues in the above-captioned Case Nos. 12-1275-11(111) and 13-60-IV(III). In support of this 

Motion, the Parties state as follows: 

INTRODUCTION 

1. On November 9, 2011, Robert E. Cooper, Jr., the Attorney General and Reporter 

for the State of Tennessee filed a Complaint seeking to have a Receiver appointed for 

SeniorTrust of Florida, Inc. in a case styled State of Tennessee ex rel. Robert Cooper, Jr. v. 

SeniorTrust of Florida, Inc., Case No. 11-1548-111, Chancery Court of Davidson County, 

Tennessee. Cumberland & Ohio Co. of Texas was appointed as Receiver on November 10, 2011. 

2. On September 5, 2012, Robert E. Cooper, Jr., the Attorney General and Reporter 

for the State of Tennessee filed a Complaint seeking to have a Receiver appointed for ElderTrust 
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of Florida, Inc. in a case styled State of Tennessee ex rel. Robert Cooper, Jr. v. ElderTrust of 

Florida, Inc., Case No. 12-1283-111, Chancery Court of Davidson County, Tennessee. James A. 

Skinner, individually and as President of Cumberland & Ohio Co. of Texas was appointed as 

Receiver on September 6, 2012. 

3. The Receiver filed a Complaint on behalf of SeniorTrust and the LLCs of which 

SeniorTrust is the sole member styled SeniorTrust of Florida, Inc.; SeniorTrust of Chanute, 

LLC; SeniorTrust of Charlevoix, LLC; SeniorTrust of Columbia, LLC; SeniorTrust of Council 

Grove, LLC; SeniorTrust of Haysville, LLC; SeniorTrust of Joplin, LLC; SeniorTrust of Larned, 

LLC; SeniorTrust of Sedgwick, LLC; SeniorTrust of Town & Country, LLC; and, Standifer 

Place, LLC v. National Health Investors, Inc. and National Healthcare Corporation, Case No. 

12-1275-111, Chancery Court of Davidson County, Tennessee (the "ST Proceeding"). In their 

Complaint, Plaintiffs seek among other things, damages from NHI and NHC and the reformation 

of their contracts. NHI and NHC filed their answers denying any liability to Plaintiffs, and also 

asserted certain counterclaims against SeniorTrust. 

4. The Receiver filed a Complaint on behalf of ElderTrust and the LLCs of which 

ElderTrust is the sole member styled ElderTrust of Florida, Inc.; CFN Manchester/Center, LLC; 

CFN Manchester/North, LLC; CFN Manchester/East, LLC; John Adams Nursing Home, LLC; 

Longmeadow of Taunton, LLC; CFM Buckley/North, LLC; and CFM Buckley/South, LLC v. 

National Health Investors, Inc. and National Healthcare Corporation, Case No. 13-60-111, 

Chancery Court of Davidson County, Tennessee (the "ET Proceeding"). In their Complaint, 

Plaintiffs seek among other things, damages from NFU and NFIC and the reformation of their 

contracts. NHI and NHC filed their answers denying any liability to Plaintiffs, and also asserted 

certain counterclaims against ElderTrust. 
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5. The Parties have engaged in substantial discovery since the filing of the 

complaints in both the ST Proceeding and the ET Proceeding. 

6. The Parties began mediation on February 5, 2013. Representatives of the Office 

of the Tennessee Attorney General ("OTAG") participated in all aspects of the mediation. The 

Mediator was Carlos Gonzalez, Esq., an attorney practicing in Atlanta, Georgia, who was 

recommended to the parties by the OTAG. The mediation concluded on April 18, 2013. Mr. 

Gonzalez billed 287 hours. The fees and expenses of the mediator were borne by SeniorTrust, 

ElderTrust, NHI, and NHC. 

7. SeniorTrust, ElderTrust, NHI, NHC, and the OTAG have agreed to settle their 

disputes, subject to approval of this Court, on the terms and conditions contained in the 

settlement agreement, a true and correct copy of which is attached hereto as Exhibit A (the 

"Settlement Agreement"). The terms and conditions of the Settlement Agreement are 

incorporated into this Motion by reference. The Settlement Agreement provides, among other 

terms, for the disbursement of certain court accounts to the Receiver, for the transfer of certain 

additional funds between NHC, NHI, and the Receiver, for the defense and indemnification of 

certain claims, and for mutual releases. The OTAG has determined that the Settlement 

Agreement is in the public interest. 

8. The Settlement Agreement resolves all outstanding disputes between the Parties 

and allows the Receiver to wind up the nonprofits' affairs. The Receiver and the OTAG will 

then, subject to public input, make recommendation to the Court for distribution of the remaining 

charitable assets for the benefit of citizens of the State of Tennessee. 
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RELIEF REQUESTED 

9. Accordingly, for the reasons stated in this Motion, and with the consent of the 

OTAG, the Parties request that this Court enter an Order approving the Settlement Agreement 

among the Plaintiffs, the OTAG, NHI, and NHC. The Parties also request that the Order 

approving the Settlement Agreement be entered as a final judgment under Rule 54.02. 

CONCLUSION  

10. A proposed Order granting the relief requested herein is being filed herewith. 

WHEREFORE, for the reasons stated above, the Parties pray this Court grant this Motion 

in its entirety and enter the attached Order. The Parties pray for such other relief as this Court 

deems appropriate. 

Respect 	ubmitted, 

Paul S. Davidson (BPR No. 01 89) 
WALLER LANSDEN DORTCH & DAVIS, LLP 
511 Union Street, Suite 2700 
Nashville, TN 37219 
Phone: 615-244-6380 
Fax: 615-244-6804 
Email: paul.davidsonAwallerlaw.com   

Attorney for the Receiver, SeniorTrust, and ElderTrust 

• € .41  " (17 	42) 
D. Alexander Fardon, Esq. 
(daf@h3gm.com)  
Harwell Howard Hyne Gabbert & Manner, P.C. 
333 Commerce Street, Suite 1500 
Nashville, TN 37201 

Attorney for National Health Investors, Inc. 
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Gary C. Sho ley, Esq. (1shockle 
04.  

nelson.com) 
Courtney Gilmer, Esq. (cgilmer@bakerdo elson.com ) 
Baker Donelson Bearman Caldwell & Berkowitz PC 
Baker Donelson Center 
211 Commerce Street, Suite 800 
Nashville, TN 37201 

Attorn for National Heal hcare Corforation 

(VA"' ':0)) P 	5  e  
J 	M. Kleinfelter (janet.kleinf ter@ag.tn.gov   
Jeremy E. Pyper eremy.pyper(ag.tn.gov ) 
Public Interest Division 
Tennessee State Attorney General's Office 
Cordell Hull Building 
425 5th Avenue North, 2nd Floor 
Nashville, TN 37243 

Attorneys for the State of Tennessee 
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CERTIFICATE OF SERVICE 

I hereby certify that, on this the 26th day of April, 2013, a true and correct copy of the 
foregoing has been served via electronic transmission and first class U.S. mail upon: 

Janet M. Kleinfelter, Deputy 
Jeremy E. Pyper 
Senior Counsel/Public Interest Division 
Cordell Hull Building 
425 5 1h  Avenue North, 2" Floor 
Nashville, TN 37243 
Jeremy.Pyper@ag.tn.gov  
Janet.kleinfelter@ag.tn.gov   

D. Alexander Fardon 
Harwell Howard Hyne Gabbert & Manner 
333 Commerce St., Suite 1500 
Nashville, TN 37201 
Alex.Fardon@h3grn.com  

H. Lee Barfield, II, Esq. 
Bass Berry & Sims 
150 3 rd  Avenue South 
Suite 2800 
Nashville, TN 37201 
lbarfielda),basshermcom 

Gary C. Shockley, Esq. 
Courtney Gilmer, Esq 
Baker Donelson Bearman 

Caldwell & Berkowitz PC 
211 Commerce Street, Suite 800 
Nashville, TN 37201 
gshockley@bakerdonelson.com  
cgilmer !,bakerdonelson.com  

Christopher D. Heagerty, Esq. 
Kristi M. Davis, Esq. 
Hodges, Doughty & Carson, PLLC 
617 W. Main Street 
P.O. Box 869 
Knoxville, TN 37901 
cheagerty@hdclaw.com  
kdavis@hdclaw.com   

John B. Curtis 
801 Broad Street, Third Floor 
Pioneer Building 
Chattanooga, TN 37402 
john.curtis@leitnerfirm.com   
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ZOI3 APR 26 PH I: 36 
The Piie to this Agreement are: 

is. ty 

-hioarust Entities": 	SeniorTrust o.f :Florida, Inc. ('SeniorTrust"), SeinoiTinsl uT ,  
Chanute, LLC; SeniorTrust of Charlevoix., LLC; Seniofirust of Columbia, LLC; SerliOaf4S1 -of 1) -C: 
Council Grove ;  LLC; SeniorTrust of Haysviille, LLC; SeniorTrus .t of Joplin, LI.,C; Seniafats ..{ of 
'Lamed, LLC; SeniorTrust of Seciciwicl, LLC; SenioiTrust of Town & Country, LLC, ainO, 
‘`i..anclifer Place, LLC. 

The "ElderTrust Entities": EiderTrust of Florida, Inc ("ElderTrust"); CFN Mancitester/Ceaff, 
LLC; CEN Manchester/North, LEN Manchester/East, LLC; john Adams Nursing Willie, 
LLC; Longmeadow of Taunton, LLC; CFM Buckley/North, 1,I,C; CUM Buckley South, LLC; 
and Milwaukee South Healthcare, LLC, 

The "Receiver": James A. Skinner, individually, and as President of Cumberland 84. Ohio Co. of 
Texas. 

The "NHC Entities": National HealthCare Corporation ("NHC"); Massachusetts Healthcare 
Advisors, LLC ("MAHA"); New Hampshire Healthcare Advisors, LLC ("NHHA"); Missouri 
Healthcare Advisors, LLC ("MOHA"); and Kansas Healthcare Advisors, LLC ("KSHA"); and 
any affiliated entities. 

"-NMI": National Health Investors, Inc. 

"OTAG": The Office of the Tennessee Attorney General and Reporter. The OTAG joins this 
Agreement for purposes of Paragraphs 1-3 ;  8, 10, 14-18 and 20-22 herein only. 

The "SeniorTrust Lawsuit": Pending litigation in the Chancery Court of Davidson County as 
Case No. 12-1275-11(111). 

The "EiderTrust Lawsuit": Pending litigation in the Chancery Court of Davidson Cow - . as 
Case No. 13-60-IV(M). 

The "Lawsuits": Collectively, the SeniorTrust Lawsuit and the ElderTrust Lawsuit. 

NOW THEREFORE, for and in consideration of the mutual terms, covenants and conditions 
herein and other good and valuable consideration ;  the receipt and sufficiency of which are 
expressly acknowledged, it is agreed by and among the Parties as follows: 

1. 	This Agreement will be effective OE the first day (the -Effective Date") on which the 
following conditions have been satisfied; (a) the Agreement has been signed by all Parties, and 
(b) the Agreement has been approved in a final, non-appealable court order issued by the 
Chancery Court for the State of Temiessee, 20` 11  judicial District, that contains the provisions 
described in this Agreement (the "Order"), 
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2. 	(a) The 	"SeniorTrust Closing Date" shall mean the date that is 3 business days after the 
later of: (i) the Effective Date, (ii) the date on which the Receiver, on behalf of the SeniorTrust 
Entities, receives all of the sale proceeds from the closing of the sale of the nursing homes in 
Kansas owned by the SeniorTrust Entities, (iii) the date on which the Receiver on behalf of the 
SeniorTrust Entities receives the First Court Disbursement (as defined in Paragraph 3(a) herein), 
or (iv) the date on which the Receiver on behalf of the SeniorTrust Entities receives the Second 
Court Disbursement (as defined in Paragraph 3(b) herein). 

(b) 	The "ElderTrust Closing Date" shall mean the date that is 3 business days after 
the later of: (i) the Effective Date, or (ii) the date on which NHI confirms in writing to the 
Receiver that NHI or its designated operator of the nursing homes owned by the ElderTrust 
Entities has obtained all necessary licenses, permits and approvals necessary to operate such 
nursing homes in Massachusetts and New Hampshire. 

3. 	The Receiver on behalf of the SeniorTrust Entities and the ElderTrust Entities shall 
receive the following settlement payments as described herein (subject, however, to the 
obligation of the SeniorTrust Entities making the payment to NHI pursuant to Paragraph 3(e) 
herein): 

(a) The Order will provide for the immediate disbursement to the Receiver of 
the $3,882,121 deposited into a court account by the Receiver for SeniorTrust on 
November 2, 2012, together will all interest accrued on that amount during its deposit 
(the "First Court Disbursement"); 

(b) The Order will Provide for the immediate disbursement to the Receiver of 
the $4,692,181.41 deposited into a court account by the Receiver for SeniorTrust on 
February 7, 2013, representing the net sale proceeds of the sale of SeniorTrust's assets in 
Missouri, together with all interest accrued on that amount- during its deposit (the 
"Second Court Disbursement"); 

(c) If the Order is issued prior to the closing of the sale of SeniorTrust's 
Kansas assets, the Order will provide for the immediate disbursement to the Receiver of 
all sale proceeds from such sale. If, however, the Order is issued after such sale has 
closed, the Order will provide for the immediate disbursement to the Receiver of all of 
the funds deposited into a court account by Receiver for SeniorTrust in connection with 
such closing, together with all interest accrued on that amount; 

(d) The Order will provide that on the SeniorTrust Closing Date NHC will 
pay the Receiver, on behalf of all the SeniorTrust and ElderTrust Entities, $6,650,000; 

(e) The Order will provide that on the SeniorTrust Closing Date the 
SeniorTrust Entities will pay NHI $15,000,000. NHI will accept that amount as payment 
in full of (i) the remaining promissory note debt associated with the SeniorTrust Entities' 
2004 acquisition of facilities in Kansas and Missouri from NHI, and (ii) any other 
indebtedness NHI contends is owed by the SeniorTrust Entities to NHI. The Order will 
also provide that on the SeniorTrust Closing Date, NHI will deliver to the Receiver, to be 

2 
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held on behalf of the Elder Trust Entities, $2,500,00, which $2,500,000 will serve:as a 
down paytheM on 1\11-Il's purchase price for the ElderTrust facilities deseribcd tu 

paragraph ".(h) herein; 

(f) The Order );\<``t l provide that DI) the latter of the SeniorTrost Closing Date 
or the Elderirust Ctosin 	Dat'r:;, NFIC will pay the Receiver for -;(1 .%)1011.1-vist and 
ElderTrost, (3n behalf of all the SeniorTmil Entities and ElderTrust Entit:tes.. 
i;94,69R,00 and, in exchange. NfIC will assume all assets and liabilities, of the 

	

S'eniorTrust Entities and the Elder:Trost Raines as of their respective Closing Dates 	, 
(provided that such assumed liabilities of the ElderTrust Entities shall inaaje ;i:ny ctiN 

'lability, loss, claim, or demand incurred by the E lderTrust Entities as a -alst.itt cl diC; ce? 

	

WARN Act, NEIC's failure to hire any employees of the ElLifTrust Entities or failure to 	'?'S 

ionOi ach employees' accrued sick, vstAwly111 and holiday pay)._ As of March 31, -2013_, 
this included cash balances of $3507,- - 	and 44-1-,44-1,640-licild by The Receiver on d?4D 
behalf of SoniorTrust and ElderTrust, respectively and the Receiver agrees to transfer 
such amounts into the SeniorTrust and .Eldelf rust operating accounts controlled by Ni-IC 
on the Effective Date. The Receiver, the SenionTrust Entities and the ElderTrost Errthies 
agree that prior to the transfer they shall operate the entities in the ordinary course of 
business and not incur any extraordinary expenses without consent of NIFIC or comt 
approval; 

(g) The Order will provide that the Receiver on behalf of the SeniorTrust 
Entities shall be entitled to retain any and all funds that the Receiver receives from the 
escrowed funds (totaling $3,000,000) being held in escrow by or to be held in escrow by 
First American Title Insurance Company to secure the indemnity obligations of the 
Receiver and the SeniorTrust Entities in connection with the sale of the Missouri assets 
and the Kansas assets; 

(h) The Order will provide that on -the ElderTrust Closing Date, the ElderTinst 
Entities will convey to NEB (or one or more NHI subsidiaries, as designated by NI-11) all 
the facilities previously sold to the EiderTrust Entities by NFU, together with any 
furniture, fixtures, equipment or inventory owned by the ElderTrust Entities; and NI-II 
will at that time (i) pay the Receiver on behalf of the ElderTrust Entities $23,350,000 
(with the $2,500,000 down payment described in paragraph 3(e) herein to be applied as a 
credit against that $23,350,000), (ii) cancel -the remaining promissory note debt 
associated with the ElderTrust Entities' 2001 acquisition of those facilities from NHI, and 
(in) provide a full release of any and all other indebtedness that NI-II contends the 
ElderTrust Entities owe NE11. This sale of the facilities owned by the ElderTrust Entities 
al Mil will be on the following terms: 

(i) The sale will be on an "as is, where is" basis, with no 
representations, covenants, or warranties of any kind from the ElderTrust Entities or the 
Receiver; and neither the ElderTrust Entities nor the Receiver will be required to provide 
NI-11 with any title insurance policies, surveys, or environmental studies, On the 
Fidel:Trust Closing Date there will be no proration of expenses, revenues, taxes, 
employee costs, and other expenses among NHI and the ElderTrust Entities, it being 



understood that upon transfer of title of the properties to NI-II (or its designee) by the 
ElderTrust Entities, NH1 (or its designee) shall be entitled to all assets (including cash 
accounts) of the ElderTrust Entities (excluding any settlement proceeds received by the 
Receiver or the ElderTrust Entities pursuant to paragraph 3 herein); 

(ii) The ElderTrust Entities will convey and transfer fee simple title to 
the real estate relating to the facilities by special warranty deed subject to all matters of 
record as of the Effective Date, and shall convey title to any personal property by an "as 
is, no warranty" bill of sale. The Order shall provide that such real estate and personal 
property shall be conveyed to NHI (or one or more NHI subsidiaries, as designated by 
NHI) free and clear of all liens and claims. NHI will be responsible for paying all closing 
costs, recording fees, documentary stamp taxes or other customary transaction-related 
fees and expenses in connection with these conveyances. However, all Parties will be 
responsible for their own legal fees in connection with the transaction; 

(iii) NHC shall prepare and file with the appropriate Medicare and 
Medicaid agencies its final cost reports in respect to its operation of the nursing homes 
owned by the ElderTrust Entities as soon as reasonably practicable after the ElderTrust 
Closing Date, but in no event later than the date on which such final cost reports are 
required to be filed by law under the terms of the Medicare and Medicaid Programs, and 
will provide the appropriate Medicare and Medicaid agencies with any information 
needed to support claims for reimbursement; and 

(iv) NHC shall assume all service contracts held by the ElderTrust 
Entities for each of the New Hampshire and Massachusetts nursing homes; 

(i) The Receiver, SeniorTrust and ElderTrust shall be responsible to pay out 
of the settlement proceeds received under paragraph 3 herein, the cost of all unpaid 
professional fees, legal fees and brokerage fees incurred in connection with the Lawsuits 
and the sale and transfer of the SeniorTrust facilities and the ElderTrust facilities; and 

(j) All obligations of NHI and NHC under this Agreement are conditioned 
upon issuance of written notice of no objection by the OTAG with respect to the transfers 
of the assets and liabilities of SeniorTrust, ElderTrust and The Salt Foundation and its 
subsidiaries and affiliates to NHC in accordance with the terms of this Agreement under 
the requirements of T.C.A. § 48-62- 102(g). 

4. NHI covenants and agrees that it will not sell the facilities formerly owned by the 
ElderTrust Entities to any Tennessee nonprofit entity. 

5. (a) 	As of the SeniorTrust Closing Date, the NHC Entities and the SeniorTrust Entities 
will enter into a common defense agreement providing that NHC will assume, through common 
counsel of NHC's selection, the defense of any employment claims or demands asserted by 
current or former employees of the SeniorTrust Entities. NHC will defend, indemnify and hold 
the SeniorTrust Entities harmless from any loss that arises from any such claims; provided, 
however, that the SeniorTrust Entities will be responsible for their own legal fees incurred in 
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connection with the claims through The SeniorTrust Closing Date. NHC may se 
such matters in its sole discretion, 

(h) 	As of the EiderTrust Closing Date ;  the N.F1C Entities and the hirloarust Entities 
will nier into a common defense agreement providing that N_HC will assume. through common 
1)C-0A112;CA of NHO's 5eie:ction, the defense of any employment claims or demands assiated by 
current Di' former employees of the ElderTrust Entities. NHC will defend, indemnify end hold 
the 1.1derTitist Entities harmless from any loss that arises From any such claims; provided, 
however, that the ElderTrust Entities will be responsible for their Own unpaid legal fees incurred 
in connection with the claims through the ElderTrust Closing Date which shall be paid from 
setilernern proceeds received under paragraph 3 herein. NHC may settle or defend such inatters 
in its sole discretion, 

6. NHO and the SeniorTrust Entities will enter into a common detiense agreement providing, 
that NHC will assume, through common counsel of NFIC's selection, the defense of any personal 
injury claim asserted against the SeniorTrust Entities arising out of their ownership of Standifer 
Place, including 'out not limited to tbe claim known as the 'Maxwell claim. NHC may stale or 
defend any such claim in its sole discretion. The SeniorTrust Entities will be responsible for 
their own unpaid legal fees incurred in connection with the Maxwell claim through the 
SeniorTrust Closing Date, which shall be paid from the settlement proceeds under paragraph 3 
herein. 

7. Except for claims related to taxes (which are provided for in Paragraphs 9(a)(iii) and 
9(b)(iii) of this Agreement), the NHC Entities will defend, indemnify and hold the SeniorTrust 
Entities and the ElderTrust Entities harmless against any actions by any governmental entity ;  
government healthcare program or a contractor acting on behalf of a government healthcare 
program ;  to recover overpayments and against any other claims arising out of the acts or 
omissions of any of the NHC Entities during the period of the management of the respective 
nursing homes owned by the SeniorTrust Entities or the ElderTrust Entities. The NPIC Entities 
will also defend and indemnify the SeniorTrust Entities against any claims by the buyers or such 
buyer's operators/lessees of the SeniorTrust Entities' nursing homes against the escrowed 
holdbacks described in the asset purchase agreements and/or operations transfer agreements with 
those buyers and their operators/lessees (such holdbacks being more particularly described in 
Paragraph 3(g) herein), but only to the extent any buyer's/operator's/lessee's claim to those 
escrowed holdbacks arises from a claim by a governmental entity, government healthcare 
program or a contractor acting on behalf of a government healthcare program, for an 
overpayment on any claim submitted during the period in which the NPIC Entities managed the 
SertiorTrust Entities' nursing homes, and only to the extent the escrowed holdback remains in 
effect pursuant to the terms of the relevant asset purchase agreement or operations transfer 
agreement. 

g. 	On or before September 30. 2013, the existing five-year sub-lease of the Standifer Place 
facility to Mature Care of Standifer Place, LEC will terminate, and NFIC will assume operation 
of that facility effective October 1, 2013. NEIC will receive and assume all assets and liabilities 
of The Salt Foundation and of Mature Care of Standifer Place, TLC, as reflected on their 
September 30, 2013 balance sheets. NHC will assist The Salt Foundation in winding up its 
affairs and dissolving within 30 days of the termination of the sub-lease. The OTAG will issue a 
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written statement of no objection with respect to this transfer or grant a waiver of the 
requirements of T.C.A. § 48-62-102(g) prior to that date. 

9. 	(a) 	On the SeniorTrust Closing Date, the Parties will deliver these releases: 

(i) NHI will release the SeniorTrust Entities and the Receiver (as well as the 
current and former officers, directors, employees, attorneys and agents of each) from all 
past, present, or future claims arising out of the Parties' acts or omissions prior to the 
Effective Date, demands, obligations, actions, debts, and liabilities, including, but not 
limited to, all claims NIE has asserted in the SeniorTrust Lawsuit. 

(ii) The NHC Entities will release the SeniorTrust Entities and the Receiver 
(as well as the current and former officers, directors, employees, attorneys and agents of 
each) from all past, present or future claims arising out of the Parties' acts or omissions 
prior to the Effective Date, demands, obligations, actions, debts, and liabilities, including, 
but not limited to, all claims NHC has asserted in the SeniorTrust Lawsuit for payment of 
services rendered prior to the dates on which SeniorTrust entered into its receivership. 

(iii) The SeniorTrust Entities and the Receiver will release NHI, the NHC 
Entities, and any parent, subsidiary, and affiliates of NHI and any NHC Entity (as well as 
the current and former officers, directors, employees, attorneys and agents of each) from 
all past, present or future claims arising out of the Parties' acts or omissions prior to the 
Effective Date, demands, obligations, actions, debts, and liabilities, including, but not 
limited to, all claims asserted in the SeniorTrust Lawsuit; provided, however, that this 
release will not include any claim any of the SeniorTrust Entities or the Receiver may 
have against NHI or any of the NHC Entities to defend, indemnify and hold them 
harmless against any claim that (A) may be asserted in the future for taxes asserted by 
any local, state, or federal government or agency or (B) is covered by the indemnification 
obligations of the NHC Entities under Paragraphs 5(a), 5(b) and 7 herein. The parties 
reserve all rights they have as to any such claim for taxes. 

Notwithstanding their scope otherwise, these releases will not release any party from 
compliance with all terms of this Agreement. 

(b) 	On the ElderTrust Closing Date, the Parties will deliver these releases: 

(i) NHI will release the ElderTrust Entities and the Receiver (as well as the 
current and former officers, directors, employees, attorneys and agents of each) from all 
past, present, or future claims arising out of the Parties' acts or omissions prior to the 
Effective Date, demands, obligations, actions, debts, and liabilities, including, but not 
limited to, all claims NHI has asserted in the ElderTrust Lawsuit. 

(ii) The NHC Entities will release the ElderTrust Entities and the Receiver (as 
well as the current and former officers, directors, employees, attorneys and agents of 
each) from all past, present or future claims arising out of the Parties' acts or omissions 
prior to the Effective Date, demands, obligations, actions, debts, and liabilities, including, 
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but not limited to, all claims NHC has asserted in the ElderTrust Lawsuit for payment of 
services rendered prior to the dates on which ElderTrust entered into its receivership. 

(iii) The ElderTrust Entities and the Receiver will release NHI, the NFIC 
Entities, and any parent, subsidiary, and affiliates of NHI and any NHC Entity (as well as 
the current and former officers, directors, employees, attorneys and agents of each) from 
all past, present or future claims arising out of the Parties' acts or omissions prior to the 
Effective Date, demands, obligations, actions, debts, and liabilities, including, but not 
limited to, all claims asserted in the ElderTrust Lawsuit; provided, however, that this 
release will not include any claim any of the ElderTrust Entities or the Receiver may 
have against NHI or any of the NHC Entities to defend, indemnify and hold them 
harmless against any claim that (A) may be asserted in the future for taxes asserted by 
any local, state, or federal government or agency; (B) is covered by the indemnification 
obligations of the NHC Entities under Paragraphs 5(a), 5(b), 6 and 7 herein; or (C) is 
covered by the indemnification obligations of NHI under paragraph 3(h) herein. The 
parties reserve all rights they have as to any such claim for taxes. 

Notwithstanding their scope otherwise, these releases will not release any party from 
compliance with all terms of this Agreement. 

10. On 	the last to occur of the SeniorTrust Closing Date and the ElderTrust Closing Date, the 
OTAG will deliver to the NHC Entities and NHI a covenant not to sue, or to take other adverse 
action against the NHC Entities, NHI or the current and former members of The Salt Foundation 
or its affiliates, based on any relationship or dealings any of them have had with the SeniorTrust 
Entities, the ElderTrust Entities, or The Salt Foundation or its affiliates. 

11. (a) 	Through the SeniorTrust Closing Date, the SeniorTrust Entities will make, and be 
liable for, payments to the NHC Entities for post-receivership services and advances, in 
conformance with the applicable management agreements and such payments shall be paid out 
of the operating accounts of the SeniorTrust Entities and not out of the settlement proceeds 
described in paragraph 3 herein; 

(b) Through the ElderTrust Closing Date, the ElderTrust Entities will make, and be 
liable for, payments to the NHC Entities for post-receivership services and advances, in 
conformance with the applicable management agreements and such payments shall be paid out of 
the operating accounts of the ElderTrust Entities and not out of the settlement proceeds described 
in paragraph 3 herein. 

(c) Beginning on the date of full execution of this Agreement, the NHC Entities shall 
provide all wind-up services contemplated in those certain wind-up agreements with respect to 
the Missouri facilities of the SeniorTrust Entities. Neither the Receiver nor SeniorTrust Entities 
shall be liable for any costs or expenses under such wind-up agreements. 

(d) Beginning on the closing date of the sale of the Kansas facilities of the 
SeniorTrust Entities, the NHC Entities shall execute and deliver to the SeniorTrust Entities wind-
up agreements (substantially similar to such agreements executed with respect to the Missouri 
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facilities) for the Kansas facilities and neither the Receiver nor the Senior`f rust Entities shall b ,e 

liable to pay any costs or expenses under such wind-up agreements. 

(e) 	Beginning on the L'iderTrust Closing Date, NEW or its designee shall he 
responsible for performing all wind-up services associated with the ElderTrust facilincs tit Us 
sole cost and expense, 

12. (a) 	Through the SeniorTrost Closing Date, the Sculpt -Trust Entities will continue to 
make, and be liable for, interest-only payments on their outstanding debt to NM (approximately 
$82,996.00 per month), the last payment to be pro-rated based on the SeniorTrust Closing Dafr ,e, 

(b) 	Through the Bidearust Closing Date, the ElderTrust Entities will continue to 
make, and be liable for, interest-only payments on their outstanding debt to N1-11 (approximately 
$87,175.30 per month), the last payment to be pro-rated based on the ElderTaist Closing Date. 

13. Within ten (10) days after the last to occur of the SeniorTrust Closing Date and the 
ElderTrust Closing Date, the Parties will cause their counsel to dismiss the Lawsuits with 
prejudice. The court costs will be split evenly among 1\1111, NHC, SeniorTrust and ElderTrust 
(with each such party paying one-third of such costs in the lawsuit or lawsuits to which it is a 
party). No party will seek an award of discretionary costs; each party will bear 'its own legal fees 
and expenses. 

14. Upon the conclusion of the dissolution of the receiverships of SeniorTrust and ElderTrust 
the fimds of Senior -Trust and ElderTrast remaining after payments of ail receivership fees, costs, 
and approved claims will be distributed to one or more Tennessee public benefit nonprofit 
organizations as recommended by the OTAG and approved by the Chancery Court for the State 
of Tennessee, 20 th  Judicial District, Beifore that recommendation is made, the OTAG will meet 
with representatives of N1-11 and MAC concerning such recommendation. 

15. Once ail Parties have signed this Agreement and it has been filed with the Court, the fact 
of the Agreement will be announced through a single press release to be agreed upon by ail the. 
Parties and issued jointly, with any disputes over the content of that press release to be resolved 
by Mediator Carlos Gonzalez. No party will make a public statement concerning the resolution 
of this dispute until after that press release is issued. 

16. The terms of this Agreement will not be confidential. 

I 7, 	This Agreement resolves through compromise disputed claims and assertions. No party 
by entering into this Agreement admits any liability or concedes the validity of My claim, 
defense, or assertion. 

18. 	The Parties will cooperate. in good faith in taking all actions and executing all further 
documents that may be necessary to effectuate the terms of this Agreement, 

19, 	This Agreement will bind, and inure to the benefit of, the Parties' respective successors 
and assigns. 
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dthCare Corporation Nati - 

By; 

Its: 

Plow— et— 

Office o 

By; 

Its: 

e Tennessee Attorney General ant Reporter 
%-7 

O. 	Thi .3 Ar!reement is a complete statement of the terms a the Parties f;- --.:itletnent and may 

be modified only by anotMr document signed by all tha partis, 

Th,n,;  Amernen t is t o  be governed by Tennt;sst3o sil bs,,,mtivti law. Thc:  Chuncy Caufl 

the 	:,F1..te Of TOrIlie-SSO, 20'h  Judicial likStrCt A 	be the exo.45ive vef.tria fOf any acbc,n 

',1) 1force this Agreement. The prevailiw2 pay or parlies hi uch af; action wi0 be coAti -ckd t.D 

recovev theif reasonable .fees and t];xpenses incurred in dic; action from t.11(5 notirnreVffl itngoart:v or 

1Thai Agrftmeat racy be signed in inuhAple toutmxparts, •thich t opthcz  wil I constilute;  

ane agrealnant. 

National Health Investors, Inc. 

By :  7-2  

Its:  fr?,,q6p„Ak  

. Skinner, Individually, 
and as President of the Cumberland 
& Ohio Co. of Texas, Acting as Receiver 
of SeniorTrust of Florida, Inc. and its 
subsidiaries and ElderTrust of Florida, 
Inc. and its subsidiaries 
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